Reorganized STF] or 1ts property  Nothing contamed berem shall require ATLT, or any
other party, to attempt to locate any Holder of an Allowed Clarm

74 Compliance with Fax Reguirements/Allocations In conncetion with the Plan, to the extent
applicable, ATLT shall comply with all tax withholding and reporimg requirements tmposed on 1t by any
governmental umt, and all Distnbutions pursuant hereto shall be subject to such withholding and reporting
requirements  In addition, ATLT will pay taxes on the taxable net income or gain allocable to Holders of Disputed
{laims on hehalf of such Holders and, when such Disputed Claims are ulttmately resolved, Holders whose Disputed
Claims are determined to be Allowed Claims will receive Distributions from ATLT net of the taxes that ATLT had
paid previously on their behalf

75 Record Date for Distribution Al the ¢lose of business on the Imitial Eftective Date, the tranafer
register for the A 'l Notes shall be closed and there shall be no further changes in the record Holders of any ATI
Notes Morcover ATLT shall have no obligation to recognize the transfer of any ATI Notes cucurning after the
Imlia) Effective Date, and shall be entitled for all purposes heremn to recogmze and deal only with those Holders of
record as of the close of business on the Tmimat Effective Date

76 Fractional ATLT Certificates and De Mumnns Distributions ATI T Certificates shall be
1ssued 1n whole numbers only  There shall be no tractional shares of ATLT Certificates  No Cash payment of less
than $250 00 shali be required to be made to the Holder of any Allowcd Claim until the final date on which Cash 1s
distributed to Holders ot Allowed Claims pursuant to this Plan

77 Set-offs and Recoupments The Debtors or ATLT may, but shall not be required to, set-oft
agamst ot recoup from any Allowed Claim on which payments are to be made pursuant to the Plan, any claims of
any naturc whatsoever (except for those claims and rights (including without linitation, set off rights) constituting
Acguired Asscts) the Debtors or ATLT may have against the Holders of such Claim that 1s not released under
Article X of the Plan and the Distnbutions to be made pursuant hereto on account of such Claim, but neither the
failure to do so nor the allowance of uny Claim hereunder shall constitute a waiver or release by the Debtors of any
such Claim the Dobtors tmay have agamst the Holder of such Claim

78 Surrender of Canceled Instruments or Securities As a condition precedent to recerving any
Dhstribution pursuant to the Plan on account of an Allowed Claim, the Holder of such Claim shall tender the
applicable instruments securities or other docuwmentation evidencing such Claim to ATLT, and m the case of the
{redit Agreement, the agent under the Credit Agreement shalt have either (a) delivered such releasc decuments as
requested by the Debtors (at the Debtors expense) or {b) provided a letter of authorization 1o the Debtors to execute
and release any instruments, securities or other dogumentation securing the Senmor Lendurs Claim - Any Distribution
to be distributed pursuant to the Plan on account of any such ( laim shall. pending such surrender, be treated as an
undeliverable Thstributton pursuant to Section 7 3 hereof Any Holder of such Claim that fails 1o (1) surrender such
mstrument, security, note or other documentation evidencing such Claim or (1) execute und deliver an affidavst of
loss and/or indermnity reasonably satisfactory to the Plan Admimstrator, before the first (1*) anmiversary of the
lmnial Fffective Date shall be deemed to have forfeited all nghts and Claims and may not participate in any
distnbution under the Plan  Any distmbution so forfeited shall become property of ATLT

79 ATI Notes The Distributions te Holders of Allowed ATI Notc Claimns shall be made by the ATE
Not Trustees as agents and shall be made in accordance with the A TT Note Indentures and this Plan

ARTICLE VHI
PROCEDURES FOR TREATING DISPUTED CLATMS
R1 Obigctions to Claims  After the Imtial Effective Date and on or before the Clauns Objection

Deadlme, ATLT shall have the authority to file objections to Claims or Equity interests  ATLT may settle,
cotmpromuse, withdraw or lingate to Judgment objections to Claims without further Bankruptcy Court approval
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82 No Dustributions Pending Allowance Notwithstanding any other provision hereof, 1f any
portion of a Claim 15 a Disputed Claim, no payment or Distmbunon provided hereunder shall be made on acLount of
such Claim unless and untl such Disputed Claim becomes an Allowed Claim, 1 whole or i pad, provided,
however, that the resolution of a Disputed Claim shall not preclude ATL [ from commencing an Avordance Action
aganst the Holder of such Dhspuled Claim  No interest shall accrue on such Disputed Claum unti the date that such
Disputed Claim becomes an Allowed Clamm

83 Personal Injury Claams Notwithstanding anything (o the contrary contamned heremn all Personal
Injury Claims are Ihsputed Clatms  No Dhstributions shall be made on account of any Personal Injury Claim unless
and until such Claim 1s hquidated and becomes an Aflowed Claun  Any Personal Injury Clarm which has not been
hiquidated prior to the Initial kftective Date and as to which a proof ot Claim was timely fifed m the Chapter 11
Cases, shall be deternitned and hquidated cither (1) in the Bankruptey Court or (1) n the adnumstrative or judical
tribunal 1n which 1t 15 pending on the Imhal Effective Date or, 1f no action was pending on the Tmtial Effective Date
in any admmmstrative o1 judicial trnibunal of appropriate jurisdiction  Any Personal Injury Claim deternuined and
hguidated {a} pursuant to a judgment obtamed 10 accordance with this Section § 3 and applicable nonbankruptey law
which 15 no jonger applicable or subject 10 review, or {b) m any alternative dispute reselution or simlar proceeding
as same may be approved by order of a court of competent Jurisdiction shall be deemed, to the extent applicable, an
Allowed Clarm in Class 4 10 such hquidated amount and treated in accordance with Section 3 4(a) of the Plan
Nothing contained 1o this Section 8 3 shall constipuie or be deemed a warver of any Claim night, or Cause of Action
that the Debtors may have agamnst any person 1 connection with or ansing out of any Personal Tnjury Clamm
meluding, without limitanion, any nights under section 157(b} of utle 28 of the Umited States Code

84 Estimation of Claims The Dcbiors or the Creditors Commuttee (prior to the Imtial Fffective
Date) or ATLT (aficr the Innal Lifectrve Date) may, at any time, and from time to tume, request that the Bankruptcy
Court esttmate any Disputed Clasm pursuant to section 502(c) of the Bankruptey Code regardless of whether an
objection was previously filed with respect to such Claim, or whether the Bankmptcy Court has ruled on any such
chyection, and the Bankruptey Court will refain jurisdiction to estimate any Clain at any time during htigation
concerning any objuction to any Claim including during the pendency of any appeal relating te any such objection
In the event that the Bankruptey € ourt estimates any Disputed Claim, that estimated amount will conststute either
the Allowed amount of such Claim or a maximum Limitation on such Claim aganst any party or Entity as
determined by the Bankruptcy Court  1f the estimated amount constitutes a maximum hmitation on such Claim, the
Debtors, the Creditors Commuttee, or ATLT, with the consent of the Creditors Commmttee or Deblors as apphicable,
which shall not be unreasonably withheld, may elect to pursuc any supplemental proceedmgs to object to any
ultimate payment on such Clarm Al of the objection, estimation, settlement, and resolution procedures set forth m
the Plan are cumulative and not necessarly exclusive of one another Claims may be estimated and subsequently
compromised, settied, withdrawn, or resolved by any mechanism approved by the Bankruptcy Court  To the extent
that any Disputed ¢ laim constitules an Assumed [ 1ability under the Purchase Agrcement the Debtors, the Creditors
Commuttee or ATLT, as applicable, will consult with the Buyer in connection with estimation of such Disputed
{laim

g3 Distributions Relaung to Allowed Insored Clams Distributions under the Plan to each Holder
ol an Allowed Insured Claim shall be in accordance with the treatment provided under Section 3 4(a) of the Plan for
Class 4, provided, however, that 1n no event shall the Allowed amount of an Insured Claim exceed the maximum
amount that the Debtors are required (o pay i respect of such Insured Claim pursuant to any pertinent insurance
policies and apphicable law Nothing contained heren shall constitute or be deemed a waiver of any Cause of
Action that the Debtors or any Entity may hold aganst any other Entity, ncluding, without hmtation, wsurers under
any pohcies af nsurance

86 Disputed Claims Reserve On the [mtial Effective Date {or as soon thereafter as 1s prachcable),
ATLT shall establish the Disputed Claims Reserve, which may be established through one or more accounts, and
shall reserve in respuct of each Disputed Claim, Cash, ATLT Certrficates, us applicable, that would have been
distributed to the Holder of such Disputed Claim if such Disputed Claim had been an Allowed Claum on the Inibal
Etfective Date tn an amount equal to the least of (1) the amount of the Claim filed with the Bankruptcy Court, of, 1f
no amount was specified, an amount determined by the Debtors and the Creditors Commuttee, (1) 1f no Claim was
filed, the amount listed by the Debiors m the Schedules as not disputed, contingent or unligwdated, or (i) the
amount, 1f any, cstumated by the Bankruptey Court pursuant to section 502(c) of the Bankruptcy Code  Any Cash

24



reserved by ATLT on account of Disputed Claims shall be set aside segregaved and held in mterest-bearing
accounts or certificates of deposit Notwithslanding anything to the contrary contained herein, the amount of Cash
(including interest actually earned thereon) and the ATLT Certificates reserved in respect of any Disputed Claim

shall consinute the maximuin amount of Cash and ATLT Certificates 1o be distnbuted to the Holder of such
Disputed Claim

87 Dastnibutions After Allowance ATLT shall distribute from the Dhsputed Claims Reserve to the
Holder of any Disputed Claim that has become an Allowed Claim no later than the fifth business day after the end
of the ealendar month 1n which such [hsputed Claim becomes an Allowed Claim, Cash plus any interest actually
earmned on such { ash or ATLT Certificates, as applicable in amounts equal to the Cash or ATLT Certificates that

such Holder would have received on account of such Claim if such Claim had been an Allowed Clatm on the Lual
Fitective Date

88 Dustributions After Ehisallowance 1f a Disputed Claum 1s disallowed 1n whole or 1n part, ATLT
shall on a quarterly basis if aggregate distribution in the first quarter are over $3 mullion (othcrwise, the Plan
Adminstrator may deterrmne 1o its discretion), redistnibute to the Tolders of Allowed Unsecured Claims m
accordance with the terms of this Plan each such Holder's pro rata share of the Cash (including mterest actualty
camud thereon) and ATLT Certificates reserved 1 respect of such disallowed Disputed Claim

89 Controversy Concerming Impairment 1 a controversy anses as to whuther any Claims are
Impaired under the Plan the Bankruptcy Cowt shall, after notice and a heaning, determine such controversy before
the Confirmation Date

ARTICLE TX
EFFECTIVENESS OF THE PLAN

91 Conditions Precedent to Tnitial Effective Date The Plan shatl become effective with respect to
(1) ATL (1) ATCW and (1) any Subsidiary that does not hold or censtitute a Non-Transferred Asset, after the
followmng conditions have been satisfied or waived pursuant to Section 9 4 of the Plan

{a) The Confirmation Order 1n form und substance reasonably acceptable to the Debtors the Semor
Lenders, the Creditors Commttee and, 1f applicable, the Buyer shall have been entered by the Bankruptey
Court and shall have become & Final Order Wathout lumting the generahty of the foregomng, the Confirmation
Order shall be m accordance with the terms and conditions of the Purchase Agreement, including but nat
hirmited to Section 6 3(a) and 6 3(b) of the Purchase Agreemerit

(bt} All actions, documents, mstruments, and agreements, ncluding the Certificates of Incorporation and
By-laws ot Reorgamzed STFI, each of the other Plan Documents and the Transaction Documents (as defined
the Purchase Agrecmont) necessary to impiement and cffectuate the Plan and the Purchase Agreement shail
have been laken or executed and delivered, as the case may be

{¢)} The Debtors shall have reeerved all authonzations, consents, regulatory approvals, rulings, letters, no-
action letters, opiions or documents that are necessary to implement and effectuate the Plan and the Purchase
Agreement

(d) If applicable, each of the conditions to Closing under the Purchase Agreement shall have been sausfied
or watved 1 accordance with the provisions thereot

(e} The Closing (including the Early Funding Date) under the Purchase Agreement shall occur prior to or
simultanecusly with the cffectiveness of the Plan

92 Conditions Precedent to NTA Effective Date  With respect to each Subsidiary that holds or
constitutes a Non-Trunsferred Asset, the Plan shall become effective after the following conditions have been
satisfied or waived pursuant to Section 9 4 of the Plan
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(a) The Imtiai Cffective Date shail have oceurred

{b) All actions, documents, instruments, and agreements ncluding the Certificates of Incorporation and
By-laws ot the Reorganized Subsidianes that hold or constitute Non-Transferred Assets each of the other Plan
Documents and the Transaction Docurments (as defined 1n the Purchase Agreement) necessary to implement and
effectuate the Plan and the Parchase Agreement with respect to the Non-Transferred Assets shall have been
taken or executed and delivered, as the case may be

{¢) The Debtors shall have received all authortzations consents regulatory approvals, rulings, Jelters, no-
action letters, opinions or documents that are necessary to impliment and effectuate the Plan and the Purchase
Agreement with respect ta the Non-Transferrcd Assets

93 Effect ot Failure of Conditions Tn the cvent that one or more of the conditions specified in
Secnon 9 | of the Plan have not occurred or been warved on or before the date that 1s one (1) year after the
Confirmation Date but subject to the terms and conditions of the Purchase Agreement (including, without hmitation,
the Early Closing Election rights of the Buyer thereunder) {a) the Confirmation Order shatl be vacated, (b} no
Disinbutions under the Plan shall be made, (¢} the Debtors (with respect to therr rights in connectron with Claims
and Equity Interests) and all Helders of Claims and Equity Interests shall be restored to the status quo ante as of the
day unmediately preceding the Confirmation Date as though the Confirmation Date never occurred provided,
however, that such restoration shall not restore hens held by any Entity agamst the Acquired Assets and shall not
affect the assumption or assignment of any Assumed Contracts or the cure amounts associated with such assumption
or assignment, and (d) the Dchtors’ ebligations with respect to Claims and Equity Inlerests shall remam unchanged
and nothing contamned in the Plan shall constitute or be deemed a waiver or release of any Claims or Equity Interests
by or against the Debtors or any other Person or Entity or to prejudice n any manner the nights of the Debtors or any
Person or Entity 1n any further proceedings mvolving the Debtors

04 Waiver of Conditions The Debtors, with the written consent of the Creditors Commuttee, 1f
applicable, which consent shall not be unreasonably withheld delayed or conditioned and the Buyer may waive one
or more of the conditions precedent to effectiveness sct forth m Section 9 1 of the Plan

ARTICLE X
EFFEC 1 OF CONFIRMATION OF PLAN

101 Binding Effect The Plan shall be binding upon and mure to the benefit of the Debtors, the
Reorgamzed Subsidiaries, Reorgamzed STFI, the Buyer, ATLT, all Holders of Allowed Claims and their
prospective successor and assignees including, but not mited 10, all parties s interest 1n the Chapter 11 Cases,
mncludmg Professionals

o2 Term of Injunctisn or Stays Unless otherwise provided, all injunctions or stays provided for m
the Chapter 1| Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and m existence on the
onfirmation Date, shall remam i full force and cffect untul the Imtial Fffective Date

103 Preservation of Avoidance Actions On and after the Imtial Effective Date, any and all
Avotdance Actions shall be prescrved and retained by ATLT, which shall have the exclusive nght to enforce, settle
and prosecute any such Avoidance Actions subject to the terms and conditions of the Purchase Agreement for the
henefit of the Holders of Altowed Unsecured Claums ATLT may pursue, abandon, settle or release any or all
Avoidance Acuons, as 1t deems appropriate, without the need to obtam approval or any other or further relief from
the Bankruptcy Court ATLT may offset any claim supporting an Avoidance Action against any payment due 1o an
Entity under the Plan

104 Retention of Causes of Action/Reservation of Rights.

(a) Nothing contamed m the Plan or the Confirmation Order shall be deemed 1o be a waiver or the
relinquishment ot any rights or Causes of Action that the Debtors, ATLT, or Reorganized STFI may have or
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which ATL! may choose to assert on behalf of the Debtors™ Estates under any provision of the Bankruptcy
Code or any apphcable non-bankruptcy law, including, witheut limutation, (1) any and all Claims against any
Person or Entity to the extent such Person or Enuity asserts a crossclaim, counterclaum, andsor Claim for set-off
which seeks affirmative relief against the Debtors, ATLT, the Buyer, Reorgamzed Subsidianies, Reorgamzed
8TFL therr officers, directors, or representatives, or (1) the turnover of any property of the Debtors® Estates Ta
the extent this provision ¢conflicts wath the Purchase Agreement, the terms and conditions of the Purchase
Agreement shall control  Whithout hmitmg the generality of the immediately preceding sentence, ATLT may
not assert any Cause of Action Claim, right of set off or other legal or equitable defense that constitutes an
Acquired Asset

{b) Nothing centzined mn the Plan or the Confirmation Crder shall be deemed to be a waiver or
relmquishment of any Claim, Cause of Action, right of set-ofT, or other legal or cquitable defense which the
Debtors had immediately prior to the (ammencement Date, against or with respect to any Claim left
Unimpaired by the Plan  AFLT shall have retamn reserve, and be entitled to assert all such Claims, Causes of
Action, nights of set-off, and other legal or equitable defenses which the Debtors had immediately prior to the
Commencement Date fully as ef the Chapter 11 Cases had not been commenced, and all of the Debtors’ legal
and equitable nghts respecting any Claim lett Umimpaired by the Plun may be asserted after the C onfirmation
Date to the same extent as 1f the Chapter ! | Cases had not been commenced To the extent thus provision
conflicts with the Purchase Agreement the terms and conditions of the Purchase Agreement shall control
Without hmiting the generality of the immediately preceding sentence, ATLT may not assert any Cause of
Acnion, Clarm right of set off or other legal or equitabie defense that constitutes an Acqured Asset

103 Relcases by the Debtors  As of the Imual Effective Date, tor good and valuable consideration,
the adequacy of which 1s hereby confirmed. the Debters as debtors in possession, will be deemed to forever release,
warve and discharge atl claims, obligations suits, judgments, damages, demands, debts, nghts, causes of action and
f1abilies (other than the nghts of the Debtors ar ATT T 1o enfurce the Plan and the contracts, instruments, releases,
mdentures and other agreements or documents delivered hereunder) whether direct or denvative, iqmdated or
unhiqundated, fixcd or contingent matured or unmatured, disputed or undisputed, known or unknown, foreseen or
unforescen, then existing or thereafter ansing, in law, equity or otherwise that are based in whole or tn part on any
aut omusston transaction, event or uther occurrence taking place on or prior to the Intial Effective Date in any way
relating to the Debtors, the Chapter 11 Cases, the Plan, or the Disclosure Statement, and that could have been
asscrted by or on behalf ot the Debtars, or their Estates agamst {a) the current or former representatives, directors,
officers und employees of the Debtors and the Debrors’ agents, advisors and Professionals, in each case mn their
capacity as such, (b) the Holders of ATI Note Claims and the ATT Note Trustees, in each case in themr capacity as
such, (¢) the Holders of the Sentor Lender (laims, (d) the current or former members of the Creditors Commuttee
arl the advisors and attorneys for the Creditors Comnuttee, 1 each case n their capacity as such, (€) the Buyer, and
(f) the respective affiliates and current or former representatives, officers, directors, employees, agents, members,
direct and indircet shareholders, advisors, attorneys and professionals of the foregoing, m each case i their capacity
as such; provided, however, nothing in this Section 10 5 of the Pian shall cfficl a release i favor of any porson
other than the Debtors with respect to Causes of Action based on willful misconduct, criminal conduct, misuse of
vonfidential information that causes damage, fraud, ultra vires acts or gross neghgence

106 Relcases by Holders of Claims and Equity Interests On the Initial Effective Date, each Holder
of a Claim or Equity Interest shall be deemed to forever release, waive and discharge atl Claims, Equity [nterests,
demands, debts, nghts causes of action or habilities, whether direct or dertvative, hquidated or unhqudated, fixed
or contingent, matured or unmatured, disputed or undisputed, known or unknown, foreseen or unforeseen, then
existing or thercaficr anising, 1 law, eqsty or otherwise that are based i wholce or m part on any act or omission,
transaction, event or other occurrence taking place on or prior to the Imtral Effective Date in any way relating to the
Debtors, the Chapter 11 Cases, the Plan or the Disclosure Statement against (a) the current or former representatives,
directors, officers and cmployees of the Debtors and the Debtors’ agents, advisors and Professionals, n each case in
their capacity as such, (b) the Holders of ATI Note Claims and the ATI Notc Trustees. in each ¢ase 1n thewr capacity
as such, (¢} the Holders of the Semor Lender Claims, (d) the current or former members of the Creditors Comnuttee
and the advisors and attorneys for the Creditors Comnuttee, 1n each case i their capacity as such, {¢) the Buyer, (f)
the ATI Note Trustees, and (g) the respective affihates and current or former representatives, officers, directors,
employees, agents, members direct and indirect shareholders, advisors, attomeys and professionals of the foregomg,
in each case 10 their capacity as such, provided, however, nothing in this Section 10 6 of the Plan shall cffect a
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release wn favor of any person other than the Debtors with respact to Causes of Action based on willfil misconduct
crimunal eonduct, misuse of confidential information that causes damage, fraud, ultra vires acts or gross neghgence

107  Release of Buver. In constderation for the Cash and XO Common Stack to be provided under
the Purchase Agreement (a) Buver, us Affiliates (as defined m the Purchase Agreement) und all of Buyer's direct
and indirect subsicharies, (b) Buyer's and alf of Buycer’s Affihates (as defined in the Purchase Agreement) and all of
Buyer’s direct and mdirect subsidianes’ members, officers directors employees, shareholders, partners
Representatives {as defined 1n the Purchase Agreement), consultants, attomeys, accountants, experts, financial
adwvisors, mvestment bankers, dealer-managers, placement agents, and agents (each 1n their respective capacities as
such), and {c) such other parties related to Buyer and Buyer's Affiliates {(as defined 1n the P'urchase Agreemcnt} and
Buyer’s direct and indirect subsidiartes to which Section 10 § of this Plan apphes (each n thur respective capacities
as such), are herehy released from all claims causes of action, and other assertions of hability of any Person or
Entity whether direetly, wndirectly, denvatively, contractually, statutortly and/or otherwise based on any actions
tuken or not taken, or on any other matter or circumstance whatsoever occurming on or prior to the Tmtial Effective
Date relating to the Debtors” business, the Chapter | | Cases, the Plan ur Disclosure Statement, provided, however
that nething heremn shall relieve Buyer of 1ts obhigations under the Purchase Agreement and nothing 1n this Section
10 7 shall be construed as a release of any entity’s fraud, malpractice, criminal conduct or willful misconduct Tnno
event shall Buyer have any liability or obliganen for any Claim or Equity Interest in the Debtors anising prior to the
[mbal Effective Date other than the Assumed Thatmhties

108 Excuipanon and Linutation of Liability Except as provided in the Plan or the Confirmation
Order, none of the Debtors, the Buycr, the Holders of ATI Note Claims, the A1l Note Trustees, the Holders of the
Semor Londer Claums, the Crediters Comumittee nor the individual members thercof, nor any of their respective
present or former members, representatives officers, directors, sharcholders, employees, advisors, attorneys or
agents acting 1n such capacity, shall have or incur any hability to, or be subject to any nght of action by, any Holder
of a Claim or an Equty interest, or any other party 1n interest, or any of their respective agents, direct or idircet
shareholders, employees, representatives, financial advisors, attomeys or affilates, or any of their respective
SUCCESROTS OT ass1gns, for any act or omission 1h connection with, relating to, or ansing out of, the Chapter 11 ( ases,
the pursurt of cenfirmation of the Plan, the consummation of the Plan, or the admunstration of the Plan ar the
property to be distributed under the Plan, except for their wallful misconduct, crmmal conduct, misuse of
confidential information that causes damages, fraud, ultra vires acts or gross neghigence, and i all respects shall be
entitled to rely reasonably upon the advice of counsel with respect to their duties and responsitalities under the Plan

109  Discharge of Claims and Tergunation of Equity Interests Except as provided n the Purchase
Agreement, Plan or the Confirmatien Order, pursuant to section 1141{d) of the Bankruptcy Code, (a) the nghts

afforded under the Plan and the treatment ot ail Claims and Equity Intcrests hereun, shall be in exchange for and m
complete satistaction, discharge and release of Clarms and Equity Interests of any nature whatsoever, mcluding any
mterest accrued on Claims from and after the Commencement Date against any Debior or any of its assets or
praperties (b} on the Imtral Effective Date or each of the NTA Effective Dates, as apphicable, all such Claims
agamsl, and Equity Interests in, any Debtor shall be satisfied, discharged and released in full and (¢} all Persons and
Entities shall be precluded from asserting agamst Reorgamized STFI, the Buyer and the Reorgamzed Subsidianies,
and their respective successors or their assets or properties any other or further Claims or Equity Interests based
upon any acl or omission, transaction or other activity of any kind or nature that occurred prior to the [nihial
Effective Date or each of the NTA Effective Dales, as applicable

10 10 Imjunction All mjunctions or stays provided tor mn the Chapter ! | Cases pursuant to sections 105
and 362 of the Bankruptcy Code or otherwise and 1n effect on the Confirmation Date, shall remain m full force and
effect unul the closing of the Chapter 11 Cases pursuant to section 350(2) of the Bankruptcy Code  Subject to the
oceurrence of the Inmal Effectrve Date, the entry of the Confirmanon Order shall permanently cnjon alt Persons
that have held, currently hold or may hold a Claum or an Equity Interest in the Dibtors from taking any of the
following actions based on such Claim or Equity Interest, whether directly, indirectly, denvatively, contractually,
statutorly and/or otherwise (a) commencing, conducting or contmuing 1 any manner, directly or indirectly, any
suit, action ur other proceeding of any kind agamst any or all of the Debtors, the Reorgamized Svbsidianes,
Reorgamzed STFI the Buyer (together with its Affiliates and 1ts Affiliates’ respectrve members, shareholders,
partners and Representatives (as defined in the Purchase Agreement)), ATLT or thewr respective property or assets,
(b} enforemg, levying, attaching, eollecting or otherwise recovering m any manner or by any means, whether
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directly or indirectly, any judgment, award, decree or order against any or all of the Debtors, the Buyer (together
with 1ts Affihates and 11s Atfihates’ respective members shareholders, partners and Representatives (as defined m
the Purchasc Agreement)) ATLT or their respective property or assets, (¢) creating, perfecung or enforcung 1n any
manner, dircetly or indirectly, any Lien against any or all of the Debtors, the Reorgamzed Subsicharies Reorgamzed
STF1 the Buyer (together with its AfTiliates and s Affiliates’ respective members, shareholders, partners and
Representatives {as defined in the Purchase Agreement)) ATLT or their respective property or assets, (d) asserting
any setoff right of subrogation or recoupment of any kind, directly or tndirectly, agamst any debt, Liability or
obliganion due to the Debtors, the Reorgamized Subsidianies, Reorganized STFI, the Buyer (together with its
Affihates and 1ts Affilhates” respective members, shareholders, parters and Representatives {as defined w1 the
Purchase Agreement)), ATLT or thetr respective property, and (¢) proceeding in eny manner in any place

whatsoever that does not conform to or comply with or is mconsistent with the provisions of the Plan or the
Purchase Agreement

10 1 Release of Liens On the Inimal Effective Date, except as otherwise provided 1n the Plan, all
mortgages, decds of trust, Liens or other sccunity interests agamst the property of the Estates shall be released except
Buyer's Lien on certam assets scl lorth in Scction 10012 of the Plan

1012  Buver’s Lien pn Certain Assets, Beginming on the Initial Eftective Date, Buyer solely shall have
a vald, first-priority, perfected Lien on any and all of the Non- [ ransferred Assets The Confirmatton Order shall
permanently enjoin all Persons that have held, currently hold or may hold a Ciaim agamst or an Equity Interest n
the Debtors or any Interest (as defined 1n the Sale Order) in the Non-Transferred Assets from taking any of the
achions histed 1n Section 10 10 of the Plan that relate to the Non-Transferred Assets and/or are agamst Buyer or any
indrvidual, partnership joint venture corporation, bustness trust, lirmted hability company, trust, unmeorperated
organizatton, joint stock company, labor union, estate, governmental entily, or any other entity that Buyer directly or
mndirectly controls or 15 under commmon control with  Buver’s Lien on each Non-Transterred Asset shall remam
vahd and enforceable until the earlier of {a) the transter ot such Non-Transferred Asset from any Debtor to Buyer or
(b) the receipt by Buyer of all of the proceeds from the sale of such Non-Transferred Assct

10 13 Applicability of Section 1125 of the Bankruptcy Code. The protection afforded by section
1125(e) of the Bankrupicy Code with regard to the sohuitation of acceptances or rejections of the Plan and with
repard to the offer, (ssuance, sale or purchase of the New STFI Common Stock, X Common Stock, or any other
sacurity, shall apply to the full extent provided by law, and the entry of the Confirmation Order shall constitute the
determination by the Bankruptcy Court that the Debtors, Buyer (together with s Affiliates and its Affiliates’
respective members, sharcholders, partners and Representatives (as defined in the Purchase Agreement)), the
Creditors Commuttee {(and any subcommuttee thereof), the Senior Lenders, and each of their respective officers,
directors, pariners, employees, members, agents, attorneys, accountants, financial advisors, investment bankers,
dealer-managers, placement agents, and other professionals, shall have acted in good faith and 1n compliance with
the applicable provisions of the Bankruptcy Code pursuant to section 1123(¢) of the Bankruptcy Code and that the
Plan has been proposed 1n good faith and not by any means forbidden by law

ARTICLE XI
RETENTION OF JURISDICTION
111 Retention of Junisdigtion The Bankruptcy Court shall have exclusive junsdicuion of all matters

arising out of, and related to, the Chapter 11 Cases, the Plan and the Purchase Agreement pursuant to, and for the
purposes of, sections 105(a) and 1142 of the Bankruptcy Code and for, among other things the following purposs

{a) To hear and deternune pending apphcations for the assumption or rejection of executory contracts or
unexpired leases, 1f any are pending and the allowance of cure amounts and Claims resulting therefrom,

(B) To hear and deterrmine the allowance of Claims arising ount of or relating to Utility Services and Tanff
Services,

(c) To hear and determine any and all adversary proceedings, applications and contested matters,



(d} To hear and determine any objections to Admimstrative Lxpense Claims or any ohjections 10 or
requests to estimate, any Claims,

(¢} Toenter and mmplement such orders as may be appropriate 1n the event the Confirmation Order 1s for
any reason staved, revoked, modified or vacated,

(f) To 1ssue such orders in aid of execution and consummation of the Plan, to the extent authorized by
seetion 1142 of the Bankruptey Code,

{g) To consider any amendments to or modificattons of] the Plan, to cure any detect or omission, or
reconcile any inconsistency n any order of the Bankruptey Court including without limitation, the

Confirmation Order or m the Plan,

{h) [0 hear and determine all applications for compensation and reimbursement of expenses of
Professionals under sections 328 330, 331 and 303%{h) of the Bankruptcy Code

{1} Tohear and deternune disputes arising i connection with the interpretation implementation or
entorcement ot the Plan, any documents contained in the Plan Supplement, the Purchase Agreement and the
Confirmation Order, mcluding but not himited to Ciaims for indemefication thereunder,

(1) Ta hear and determine disputes tnvobving ATLT

k) To recover all assets of the Debtors and property of the Debtors™ Listates, wherever located,

(I} To hear and determine all Avordance Actions and Causes of Action which may be brought by ATLT,

{m)} To hear and deterrmine all disputes relating to Secnion 10 12 of the Plan including, but not limited to,
disputes relating to the valwhity and enforcement of Buyer s hens on the Non-Transferred Assets and the
entering 1mplementing and/or enforcing of such arders and/or injunctions as may be appropriate hereunder
Buyer <hall have standing to assert claims or actions which are 1n any way related to or ansing out of or based
on or tn any way connected with this provision the Plan (including without lunutation, Section 10 12 of the

Plan) and the Purchasc Agreement

{n) To hear and detcrmune matters concermnig state, local and federal 1axes in accordance with sections
346 505 and 1146 of the Bankruptey € ode,

{(0) To hear and determine matters concerning the Disputed Claims Reserve,
{p) To hear any other matter not inconsistent with the Bankruptey Code, and
(q) To enter a final ducree closing the Chapter 11 Cases
ARTICLE XII
MISCELLANEOUS PROVISIONS

121 Dissolution af the Creditors Committee, On the Initial Effective Date, the Creditors Commnitee

shall be dissolved and the members thereof shall be released and discharged of and from all further authonity, duties,
responsibilitics and obligations relating to and anising from and in connection with the Chapter 11 Cases, and the
retention or 1ts employment ot 1ts attorneys or other Professionals shall terminate, provided, however, that the
Creditors Commuttee shall continuc to exast after such date with respect Lo (a) all applications filed pursuant to
sections 328, 330 and 331 of the Bankrupicy Code seeking payment of fees and expenses icurred and {b) any
matters pending as of the Imial Effective Date 1n the Chapter 11 Cases until such matters are finally resolved,
mciuding the Thstributions under the Plan and any actions taken m connection with the Avoidance Actions and/or
Causcs of Action
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122 Payment of Statutory Fees, With respect to each Chapter || Case, all fees payable pursuant to
section 1930 of title 28 of the Umited States Code, as determined by the Bankruptey Court at the Confirmation
Hearing, shall be paid for each quarter until such C hapter || Case 15 converted, disrssed or closcd, whichever
oceurs first The Buyer and the Reorgamzed Subsidianes shall have no habdity for such fees

123 Payment of ATI Note Trustee Fees  On the Initial Effective Date, the ATI Note Trustees
(together with thewr attorneys, advisors and professionals) shall recerve payment ot any outstanding fees and
rermbursement of expenses imeurred by such Enuities in connection with their role as an ATI Note Trustee  To the
extent that paymcnl of such fees 15 not made 0 full on the Imitial Etfective Date, the ATI Note Trustees will retain a
liwn on the Available Cash to the extent of any deficiency

124 Modification of the Plan Subyect to the hmitations contamed m the Plan and the Purchase
Agreement (a) the Debtors reserve the nght, 1n accordance with the Bankruptey Code and the Bankruptcy Rules to
alter amend or modify the Plan prior to the entry of the Confirmation Order, provided, however, that any material
alteration, amendment or modification of the Plan shall be subject to (1) the consent of the Credstors Commuttee
whuch shall not be unreasonably withheld, and (1) the written consent of the Buyer, and (b) after the entry ot the
Confirmanon Order the Debtors ATLT, the Reorgamsed Subsidiaries or Reorgamzed STFI, as the case may be.
may (in each case with the conscnt of the Creditors Commuttee and the Sentor Lenders, which consent may not be
unrcasonably withheld, delayed or conditioned by either the C reditors Comruttee or the Semor Lenders), upon order
of the Bankruptcy Court amend ot modify the Plan 1n accordance with section 1127(b) of the Bankruptey Code, or
remedy any defect or omussion or reconctle any inconsistency n the Plan in such manner as may be necessary to
carry out the purpose and mtent of the Plan A Holder of a Claim or Equity Interest that has accepted the Plan shall
be dzemed to have aceupted the Plan as altered amended or modified, 1f the proposed alteration, amendment or
modification does not materially and adversely change the treatment of the Claim of such Holder

125 Severability In the event that the Bankruptey Court determines that any provision in the Plan 1s
invalid, voud or unenforceable, such provision shall be invahd, void or unenforccable with respect to the Holder or
Holders ot such Claims or Fquity Interests as to wluch the provision 1s determined to be invahd, voud or
unenforceable Subject to the consent of Buyer which shall not be unrcasonably withheld, delayed or conditioned,
the mvalidity, voidness or unenforceabilnty of any such provision shall 1n no way himut or affect the enforceability
and operative effect of any other provision of the Plan

126 Revacation ur Withdrawa) of the Plan The Debtors rescrve the right to revoke or withdraw the
Plan prior to the Confirmation Date with the prior written consent of the Buyer, unless the Purchase Agreement shall
have beun lermnated  If the Debtors revoke or wathdraw the Plan prier to the Confirmanon Date, then the Plan shall
be deemed null and vaud  In such event, nothing contained 1n the Plan shall constitute or be deemed a waiver or
release ot any claims by or aganst the Debtors or any other Person or Entity or to prejudice i any manncr the rights
of the Debters or any Person or Enuty 1n any further proceedings involving the Debtors

127 Section 1145 Exemption  Section 1145 (a) of the Bankruptcy Code provides that certam federal,
state and local requirements regarding registration of securmes do not apply to sceunities which are offered or sold
under a plan of reorganization of a secunity ot a dedtor, of an affiliate participating 1n a jount plan with a debtor or of
2 successor to a deblor under the plan of reorganization The Debtors have not obtamed, and do not intend to obtain,
a “no-action” letter from the Secuntics and Exchange Commission to the effect that the Securities and Fxchange
Commisston will nat take enforcement action if the New STFI Common Stock, and the X0 Common Stock are
1ssued m accordance with the provisions of the Plan without registration under the Securitics Act of 1933

128  Section 1146 Exemption. Pursuant to section 1146(c) of the Bankruptcy Code, any transfers ot
property pursuant hereto or, 1f applicable, pursuant to the Purchase Agreement, shall not be subject to any document
rccordlng tax, stamp tax conveyance fec, mlang[b]es or simlar tax, mortgage tax, stamp act, real estate transfer tax,
mortgage recording tax or other sumular tax or governmental assessment 1n the United States, and the Confirmation
Order shall direct the appropniate state or Iocal governmental officials or agents to forgo the collection of any such
tax or governmental assessment and to aceept for filing and recordation any of the foregowng nstruments or other
documents without the payment of any such tax or governmental assessment



129 Notices  All notices, requests and demands 1o or upon the Debtors or, on and after the Imitial
Effective Date, ATLT, to be effective shall bc m wnting and, unless otherwise expressly provided m the Plan, shall
he deemed to have been duly piven or made when actually delivered by messenger or required overnight courier
servite or, IR the case of molice by facsumile transmussion, when recerved and telephomeally confirmed, addressed as
follows

If to the Debtors or ATLT

Alicgianee Teleeom Ligudating Trust

Attn
Facsimilc

with a copy to

Kirkland & Elhs LLP
Citigroup Center

153 Last 53" Street

MNew York Now York 10022
Attn Tonathan S Henes. Esq
Facsumle (2123 446-4900

If to the Buver

XO Commumnications Inc

1111 Sunset thlls Road

Reston, Virgimia 20190

Atin Loew Wemner Sentor Vice President and General Counscel
Facsimule (703) 547-2025

with a copy 1o

Brown Rudnick Berlack Tsraels LLP
One Financial Center

Boston Massachusetts 02111

Attn  Steven [ T'ohl Esg
Facsimule (617) 856-8201

If to the Creditors Commuitee

Akin Gump Strauss Hauver & Feld LLP
590 Madison Avenue

New York, New York 10022

Attn Tra S Dizingoft, Esq

Facsinule (212) 872-1002

If to the Sentor Lenders

Paul, Hastings, Janofsky & Walker LLP
600 Peachtree Street, N E , 24% Floor
Atlanta, Georgia 30308

Aun Jesse Austin I11, Esq

Facsimile {404) 815-2424
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1210 Governing Law Except to the extent the Bankruptcy Code, Bankruptcy Rules or other federal
law 15 applicable or to the extent an cxlubil to the Plan provides otherwise, the rights and obhgations ansing under
the lan shall be governed by, and construed and enforced i accordance wath, the laws of the State of New York,
wilthout grving effect to the principles of conflicts of law of such junsdiction

1211  Withholding and Reporting Reguirements In connection with the consummation of the Plan,
the Debtors, the Reorganized Subsidiaries, Reorgamzed STFI, and ATLT, as the case may be, shall comply wath all
withholding and reporting requirements imposed by any fuderal, state, local or foreign taxing authority and all
Distributions hereunder shall be subject to any such withholding and reporting requirements

[Jated  Now York, New York
March 18, 2004

By __/s/ Mark B Tresnowski
Mark B Tresnowski
Executive Vice President
General Counsel and Secretary
(Allegiance Telecom, Inc )
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